
DECLA~~TION OF QUENTIN L. BRSEN

I, Quentin L. Breen, under penalty of perjury, hereby
declare and state as follows:

1. During the Broadband PCS C Black Auction conducted by
the Federal Communications Commission ("FCC"), I was one of the
authorized bidding agents for PCS 2000, L.P. ("PCS 2000"). The
biddinc activities of PCS 2000 were conducted from the offices of
the Sa; Mateo Group, Inc. (" S~G") in San Mateo, California.

2. Because of a weather-related delay in my return to Sa~

Mateo from mv residence in Chilocruin, Orecon, I was not in the
SMG offices during the business day on Ja;uary 23, 1996.
Accerdinclv, I have no first-hand ~~owledce as to a~vthine that
transp~r;d~in the SMG offices ~rier to my-6:30 ~.m. (PST)-arriva:
on that date.

3. Before departing my residence on Janua=y 23, 1996, I
discussed PCS 2000's bidding strategy for the day wi~h A-~thony T.
Easton. In addition, during the nine-hour drive from Oregen to
San Mateo, I received and made teleptone calls to and from the
SMG offices. Because of hazardous driving conditions, especially
in the early part of my trip, most of these calls were very
brief. Cne of the calls I received en mv mobile teleDhene was
from Mr. Easton, who had called to inform me that the-FCC's
reports for Round 11 shewed PCS 2000 as making a $180 million
bid, instead of an $18 million bid, for the Norfolk, Virginia
ETA. I told Mr. Easton that havinc such a bid charced to PCS
2000 was a crable", to be addressed-tv cemmunicatiorr~ counsel and
that he imm~diately sheuld contact pes 2000's counsel, Michael
Duell S~llivan, of Wilkinson, Barker{ ~~auer & Quir~~. In another
of my en route conversations, I asked Ronit Milstein to consult
with Mr. Sulliva~ regarding apprcpriate language to be used in
disclosi~g t~e bid error on t~e vci~email auction status
information syste", used by pes 2COO limited paz-t.ners.

4. C~ Wedr.esiay :TIc~r.i~g{ Jar.ua~y 24, 1996, Mr. Easton ar.d
I conferred wit.~ M~. S~llivar. re~ardine o~ocedures for bid- - -withdrawal. In a~~c~dar.~e w~th M~. S~llivan's inst.r~ct.iens{ PCS
200C's bid fo~ t.he Norfc:~, Vi~=~nia 87A was withd~aN~ durine
t':1a~ d"''/' S "';,..; w" ~;"""'''''a'N;:' 1""'e .... ; co."": -• ~ ~ ~ .., ~ -- - ~ ••_- - - !:' - -"- .

5. Alsc or. Jar.ua~f 24, 1995, ~s. Milstein infcr:ned me that
C~.thia L. Hamilton had submitted te= resignation f~cm SMG by
facs:m:le. That day Ms. Milste:n furt.he= infcr:ned me that. Ms.
Hamilton had told her that Ms. Hami:tor. thoucht the Norfolk bid
was M~. Eas:cn's fault, a~d t~a: he had been-less than tr~t.hful
wten he b:amed the biddinc erro= er. the FCC's ccmouter s~s:em.

Ms. M:lstein also ir.dica:~d t~a: Ms. Hamilton was- ccncer;ed that
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Mr. Easton would attempt to blame Ms. Hamilton for the bidding
error.

6. After initial discussions with Mr. Sullivan and Mr.
Easton, I concluded that the Norfolk bidding error could not
legitimately be blamed on anything othe~ than an error in pes
2000's own computer system or bidding procedures, and certainly
was not attributable to the FCC or its auction procedures.
Because of Mr. Easton's familiarity with pes 2000's computer
system and bidding processes, and because he had prepared and
overseen the submission of PCS 2000's Round 11 bids, it was
decided that Mr. Easton's primary responsibility for the
immediate future would be to work with Mr. Sullivan in the
crecaration of a waiver recuest. It also was decided t~at a~v

~ai~er r;ques: should ackn~wledge PCS 2000's responsibility f~r
the biddina error and should make clear that PCS 2000 attributed
no blame t~ the FCC. Although my prima~f responsicility would be
to conduct PCS 2000's bidding activities, I was to be kept
info~ed of critical facts and decisions regarding the waiver
reC1~est .

7. After Mr. Easton and Mr. Sullivan drafted a waiver
request package, I reviewed their drafts before they were filed
with the FCC. In reviewing the drafts, I found nothing that was
incor.siste~t w{th the facts as I understood them at that time,
and I was satisfied that the waiver recuest included an
appropriate ac~~owledgment of PCS 2000:s responsibility for the
bidc~~S e~=or. On that basis, I ac=edec to the filing of t~e

waiver request with the FCC. The waiver reauest was filed with
the FCC before its close of business on Januarj 26, 1996.

8. During the late afterneen of Janua=y 26, 1996, I was
participating in a meeting of the Executive Committee of Unicorn
Corporation, which was held in the confere~ce room at the o=fices
of S~G. One wall of that confe:-e~ce roem is glass and looks out
on S~G's reception area. Around 4:30 p.m. (PST), I noticed Ms.
Ham~lton i~ the reception area. Recallinc Ms. Milstein's
comme~~s abeut Ms. Ham~lten's concerns, I-IeEe the meeting to
talk w~th her. When I askec how she was doing, Ms. Hamilton
indica~ed there was semething she wanted to tell me in private,
and asked if we COuld go in~o my o::ice.

9. While in my of=ice, Ms. Hamilton informec me that she
be:ieved Mr. Easten had perscnal~y made the error whic~ res~lted

i~ PCS 2000's Norfolk cid, and that he was attempting to p~n the
blame e:sewhere. I res~onded with a phrase routinely used at
S~G, "7:-.at' s jus t Te =::-./ ce ~::g Terry," wtich :-efer:-ed to Mr.
Easten's aversion to acknewledging blame for any proble~ or
error. Ms. Ham~lton we~c en to i~d~cate chat Mr. Easten had lied
to the FCC and had disposed of documents in attempts to cover up
h~s e---- ~ewevo- r::rt~~-c I pe--Q~'/e~ i- l~s-o~~ng to Ms.... ..... __ , • ....,J •• _ .... _ '_'___ _ _..... .. "-_.~~ . •

Hamilton ca~sed me to believe that Mr. Easton's decepeion to the
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FCC had gone beyond his initial attempt to shift blame in the
wake of learning of the Norfolk bid error, or involved more than
choosing among and discarding drafts of bid sheets in the process
of getting to a final bid. At no time did Ms. Hamilton inform me
that she had possession of or access to documents or other
evidence regarding the Norfolk bid or its after~ath. After
listening to Ms. Hamilton's concerns regarding the bid error and
the ensuing events of January 23, 1996, and her concerns tb.a: Mr.
Easton might attempt to blame her for the error, I assured Ms.
Hamilton that I ~lew her work for SMG had always been
professional and competent, and that I would be willing to
provide her with letters of reference for future emploYIT.ent. We
then discussed personal matters for a few minutes until Ms.
Hamilton indicated she needed to get to her bank before it
closed, and we par~ed. I then returned to the Executive
Committee meeting.

10. My meeting with Ms. Hamilton took place after the
bidding error had been examined by PCS 2000 and its counsel fer
three days, and after the waiver request had been filed with the
FCC. I k~ew Ms. Hamilton had not been in SMG's offices since the
close or business er: January 23 and, therefore, could not :be
aware 0: the facts uncovered, the determinations made, or the
documents filed with the FCC, after that date. In addition,
because of the -relatively general nature of Ms. Hamilton'S
statements to me, I understood her statements to relate to events
or actions other than the specific ones she theught she was
bringing to my attention. Therefore, my interpretation of what
Ms. Ha~ilton was relating to me was influenced both by my
percepcion as to the cur~ency of he= ~~owledge relative to my
o~, a~~ by my geed faith belief tha~ PCS 2000's waiver re~~es~

hac re~udiated any orier imcutation of blame to the FCC and had
addresse~, anc ack:.owledged~responsioilityfor, the bidding
er=c=. For example, at the time Ms. Hamilton told me Mr. Easton
had lied t8 the FC2 af~er learning of the Norfolk bid, I thought
she was refer=inc to Mr. Easton's initial teleohonic elaim of FCC
error, which I b~lieved had since been repudiated by PCS 2000's
waiver re~est. In addition, I perceived no material
inconsistencies between what Ms. Hamilton told me on January 26,
1996, and the reDresentations in the waiver recuest PCS 2000 had
f i 1 Q~ W··~"'" t hQ F;"r e;:: ....l. ""' .... ~....,a ... a'a" I"'" s"m n-otn·· nc T t'ne----- -'-.~ ... - '-- --..1.._-- ~ .... \- 1. .L.~ '-, .- _ - .. -.

perceive~ Ms. Hamilton to be saying implicated PCS 2000 or Mr.
Eas~~r: ,~ a~'/ a~~·'r·_y t h - ... had nc- heQn a~~""~'C""J..·atQlv adc.· .....::>sse~'--- ... _ ........ .1 ---' -'- ...... ::::.- 4... .... I".. .L".; - ... - ::J~-'-'_'- --~ -- ........

by pes 2CCC's a~ready filed waiver re~est.

,~ I wa~~ :0 make c:ea= t~a: I did not consciously a~te~pt

to a"fo':'d rece':' "J'i.ng a-:-,y in:or:nat ion Ms. HaMil ton may ha-.re had wi th
regard to the Ncr:el~ bi~ or its a:te~ath. I initiated the
~an~a~! 26, 1996 ~eecing betwee~ Ms. Hamilton and me, and did so
after Ms. Milstein had alerted me that Ms. Hamilton had strong
r:;Q'-a-;"Q cQ: ;Qc s ,..-""' ..... a ........ • -c \"'c~J,., t',..,"" r""s""'e""s·\"'l"l' ~'f fo .... t'ne--: '- ... J ~ :::: '"'_ ~ ,-';'1 ...__ ~ ..... _.I..,; _ '-... _ ...

Ncr:c:k b~d and Mr. Sas~cn's act~cns in the wake of that bid. By
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accommodating Ms. Hamilton's request to move to the privacy of my
office, I provided a setting conducive to full disclosure of
sensitive information. I did not put any time limit on Ms.
Hamilton's presentation of her concernSj the only limitation on
the length of our meeting was her own schedule. I can recall
nothino I said or did which should have caused Ms. Hamilton to be
concer~ed that I was anything but receptive to her disclosures
and accusations. Although Ms. Hamilton indicated she was
concerned that Mr. Easton might retaliate against her, I did not
perceive that her concerns extended to me. In any event, I tried
to assuage those concerns by assuring Ms. Hamilton that her
forthrightness with regard to the Norfolk bid and Mr. Easton's
actions would have no negative impact on our future relations,
including any employer reference I might be asked to provide with
regard to her. In short, I tried to indicate that I was
receptive to any disclosure Ms. Hamilton wished to make with
regard to any matters involving the Norfolk bid, SMG or pes 2000.

12. After Ms. Hamilton prov~ded pes 2000 with copies of her
declaration to the FCC and the documents she had maintained, and
after I reviewed the subsequent report of independent counsel, it
became apparent to me that there had been a significant gap
between what Ms. Hamilton thought she was conveying to me during
our January 26, 1996 meeting and what I had then perceived her to
be telling me ..

IN WITNESS of the foregoing I hereby set my hand and seal
this 28th day of May, 1997.

"i

I
Quenti:l

4
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DECLARATION
_.

I, Cynthia L. Hamilton, u~der penalty of pe~ju~,

hereby declare and state as follows:

1. On January 23, 1996, I was an employee of Sa~

Mateo Group, Inc. ("SMG") at its offices in San Mateo,
California, where I assisted in the prepa~ation and submiss~on of
the bids of PCS 2000, L.P. ("PCS 2000") for the Broadband PCS C
Block Auction conducted by the Fede~al Communications Commission
("FCC"). My superviso~s with regard. to auctior. bidding
activities usually we~e Anthony T. "Te~ry" Easton and Quentin L.
Breen. On Janua~y 23, 1996, however, Mr. Breen was absent from
SMG's office.

2. I resigned from my position with SMG by facsimile
message of Janua~y 24, 1996.

3. On Janua~f 26, 1996, I went to SMG's offices to
pick-up my final SMG paycheck. When I arrived at those offices,
a meeting was taking place in the glass-walled confe~ence room
adjoining the reception area. Among those in the meeting we~e

Javier Lamoso, Mr. Breen and Mr. Easton. Mr. Breen left the
meeting, approached me, inquired as to whether I was alright, and
expressed his regrets that I had resigned. I told him that there
was something I needed to discuss with him, and suggested we go
into his office. My meeting wi::-~ Mr. Breer. was brief, we
discussed several topics, and less t~an half of ie was devoted to
a discussion of the events of January 23, 1996.

4. Al theug:: I had not ant:cipated meeting with Mr.
Breen and, t~erefore, had not prepared any comments, I attemoted
to alert him as to my obse~vations and beliefs regarding Mr.
Easton's actions and statements during and after pes 2000's Round
11 bidding activities en Janua~J 23, 1996. However, I was
circumsoect in soeakinc with Mr. Breen because I was concerned
that Mr~ Easton ~igh: ~e:aliate against me if he became aware
that : had infor··med anycne as to my perceptions of his activities
on Janua~f 23, 1996. I a::'so was cor.ce~ned because, as of the
time I was meetin9 with Mr. B~ee~, I had not received my final
payc~eck frc~ SMG, m~ch less bee~ a=le to cash it.

5. Although I ge~era:ly desc~ibed my obse~~acicns and
belie:s regarding Mr. Eas~or.'s Janua~y 23, 1996 activities te Mr.
B~ee~, I gave h~m no i~d~ca:iah :ha: I had bee~ able to ~esc~e

doc~mer.cs suppo~~ir.g these e=se~Iat:cr.s and beliefs. I did not
in£o~ Mr. Breen as to where dec~mentary evidence might be found,
much less infQ~ him that I had anv documentarv evidence in wr
possessien. In face, I did noe ev~r. give M~. Breen an indicacion
that any documentary evidence still existed. I certainly did net
ind~cate te Mr. Breen that I ~~ew of, er was in possession of,
anv materia::'s ! considered a::::rccr:a':e for del.'..ve~v to the FCC,
mu~h less thae I had deliver~d c;pies of such mate~ials to the
t:t.-,-
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6. Because of the late afternoon hour and the need to
deposit my final SMG paycheck before my bank closed for the
weekend, I did not seek to extend my meeting with Mr. Breen.

7. When I subsequently received a copy of PCS 2000's
"Request for Expedited Wa:'ver or Reduct:'on of Withdrawal Penalty"
("Waiver Request") from the FCC staff and reviewed it, I
erroneously assumed that the Waiver Request had been prepared and
filed with the FCC after my meeting with Mr. Breen, not before.
The concerns I expressed to the FCC staff about the Waiver
Request were based on that erroneous assumption, and the FCC
staff did not alert me as to the correct secuence of events.
Further, I was not aware of the correct seeUence of events or its
significance at the time I called Mr. Lameso to make him aware of
rr.y ocse~vations and beliefs regarding the Janua~ 23, 1996
biddinc error and its aftermath, and to inform him that I had
provid~d the FCC with both my declaration of January 24, 1996 and
the documents I had rescued from t~e effices of SMG. In
addi~ion, I still was not aware of the Waiver Reauest-meetinc
seq~ence or its significance at the times I was interviewed in
corxection with the preparation. of the report of Young, Vogl,
Harlick, Wilson & SimpsoJ:"., LLP (" Independent Cour:.sel"). Had I
been aware that the Waiver Request had been prepared and filed
before ITN meeting with Mr. Breen, my concerns recardinc Mr.
Breen's reaction to our meeting would have been ;ubsca;tially
d':'f:erent than they were through the time of the inte=views
c~~cuc~ed by the Icdepe~deGt Counsel.

8. I am making this Declaration with the expectation
that it will be submitted to the FCC and become a part of the
record in any proceeding(s) involving Mr. Breen, PCS 2000, SMG,
R~~'" us ..... ""1 <=:>,..c"'m" ; c"'-; o""s Wes-",,1 L 0 M"- t:'as"'on 0"" aMv o:r:-• .....,~._- .L .~. ~ ~- _'-~.I. ... I \""'--J '~_., ._. -... I.- I __...

.... ;..,~.,.,..,1-. ... _ ••• ~

I~ WITNESS W~EREQF, I herecy affix my signature to this
Dec:"araticr: this d.!:i!"'day of May, 1997.

~a!Lcld~
~ L. Hamilton
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